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9. Full Time: Sinele Channel. .Mikite will distribute the Service to its Service subscribers 
so that it is viewed full time, on a single designated channel, in full screen and in its entirety, 
without interruption, alteration (including activation or facilitation of any overlay, squeeze-back 
or other juxtaposition of audio, textual or video material of any kind), editing or delay; 

10. Internet Distribution. 
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11. 
the Service to Service Subscribers pursuant to this Agreement, and Network will not be liable to 
Affiliate for Network's falure to provide the Service. (or portion thereof) to AWiate pursuant to 
this Agreement, if such failure is due to any cause, except fmancial inability, beyond either 
Network's or Affiliate's reasonable control (including any act of God, act of the public enemy, 
governmental prohibition or restraint, force of nature, military action, civil disturbance, strike, 
equipment failure, satellite failure or preemption, damage to or restriction on use of stadiums or 
their broadcasting facilities) (each a "Force Majeure"). 

12. 
Agreement or any other document, in no event shall the Service contain co_ntent 

Force Majeure. Affiliate will not be liable to Network for Affiliate's failure to distribute 

Restriction on Content of Service. Notwithstanding anything to the contrary in this 
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13. Marketing. Network herby licenses to Affiliate and m a t e  shall have the right to use 
Network Marks (as defined below) to promote the Service and the DBS System. Additionally, 
Affiliate shall have the right to provide Network's Marks to its third party retail distribution 
network as well as third parties who are selling the Service by or through Affiliate (including by 
way of example but not limitation, subdistributors, and co-branding partners). Affiliate 
acknowledges that the name of the Service and associated marks and any other of Network's 
names, trade names, service marks, trademarks and/or logos (including, without limitation, the 
names of certain programs that appear in the Service and any subsequently selected names or 
marks for the Service) (collectively, the "Network Marks") are the exclusive property of Network 
and its suppliers and that Affiliate has not and will not acquire any proprietary rights therein 
other than as set out in this Agreement. Affiliate will lake reasonable steps to protect Network's 
interest in each Network Mark by attaching appropriate trademark designations and notices in 
accordance with Network's policies as provided to Affiliate *om time to time. Except as 
provided herein, Affiliate shall at no time adopt or use, without Network's prior written consent, 
any variation of Network Marks, or any work or mark likely to be similar to or confused 
therewith. Any and all goodwill arising from Affiliate's use of the Network Marks shall inure 
solely to the benefit of Network. Affiliate shall submit to Network for approval any of Affiliate's 
promotional materials mentioning or using the Network Marks (other than materials provided by 
Network to Affiiiate, if any) which approval shall not be unreasonably withheld. If Network fails 
to approve such promotional materials within 
Network shall be deemed to have approved the submitted materials. Network may withdraw 
consent to Affiliate's use of any or all Network Marks immediately upon breach by Affiliate of 
any term or condition of this Agreement or if Network, in its sole discretion, deems such 
termination necessary or advisable. Uses of the Network Marks in routine promotional materials 
such as program guides, program listings and bill atuffers, once approved by Network, shall be 
deemed approved for all subsequent uses until Nehvork specifically notifies Affiliate to the 
contrary and Affiliate, using all commercially reasonable efforts, is able to halt such materials. 

14. 
successors; provided that, no party may assign or otherwise transfer, by operation of law or 
otherwise, this Agreement in whole or in part without the other party's prior written consent. 

days of delivery by Miliate, then 

Assienmenj. This Agreement is binding upon each party's assigns, transferees and 

15. Confidentialitv and Press Releases. Network and M i a t e  will keep the existence and 
terms of this Agreement, along with all data, summaries, reports or information of all kinds, 
whether oral or written, aquired or devised or developed in any manner from the other party's 
personnel or files, strictly confidential, and will not disclose the existence or substance of such 
terms to any third party or any of their respective employees who do not have a need to know 
without the prior written mnsent of the other party, except to the extent necessary in the 
following situations (and with the earliest possible prior written notice to the other party): (a) to 
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comply with governmental rule, regulation or law or with a valid court order or with a request for 
infomation from a regulatory or congressional committee, in each case with confidential 
treatment requested and redaction of information disclosed to the greatest extent possible; (b) to 
comply with its normal reporting or review procedure of its parent company or other owners, or 
its auditors or its attorneys; (c) to enforce its rights or perform its obligations under this 
Agreement; (d) to its lenders that are financial institutions, with confidential treatment required; 
(e)  to prospective purchasers of a material portion of its assets or beneficial ownership interests, 
with confidential treatment required; and (9 for disclosures made under any assignment or 
transfer permitted by this Agreement, with confidential treatment required. Notwithstanding the 
foregoing, Network or  Affiliate may release press statements regarding carriage of the Service by 
Affiliate only with the other party's prior written consent (such consent not to be unreasonably 
withheld, delayed or conditioned). For clarity, during the Term, neither party shall issue an 
independent press release with respect to this Agreement or the transactions contemplated hereby 
without the prior written consent of the other party, which shall not unreasonably be withheld, 
delayed or conditioned. When the term "confidential treatment required" is used herein, the 
parties agree and acknowledge that, except where disclosure is compelled by a court or other 
regulatory entity of competent jurisdiction, such treatment shall require the advance notification 
of the non-producing party and the producing pmy shall cooperate to provide the non-producing 
party with the opportunity to provide comments to the proposed protective order in advance of 
any such production (such approval not to be unreasonably withheld, delayed or conditioned). 

16. 
that: (a) it has the power and authority to enter into this Agreement and to fully perform its 
obligations hereunder, and @) it is, and throughout the Term will be, in compliance with all 
applicable laws and regulations relating to its ability to perform its obligations under this 
Agreement, with which the failure to comply would result in a material adverse effect. 
Additionally,, and without limitine the eeneralitv of the'forenoin. Network renresents and 
warants that/ 

Representations and Warranties. Each of Network and Affiliate represents and warrants 

1 it is, and throughout the Term will 
.- b, in compliance with all applicable laws and regulations re1 ling to the Service, with which the 

failure to comply would result in a material adverse effect on Affiliate and (3) no third party has, 
or to the best knowledge of Network no third party has claimed, any rights which would he 
inconsistent with the rights granted to Affiliate hereunder. 

__. . g: 

17. Indemnification., 
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18. 
in equity, either party .may terminate this Agreement in its entirety on written notice ifi- 

Termination. In addition to any other rights applicable under this Agreement or a! law or 

19. Entire Ameement. This Agreement constitutes the entire understanding between 
Network and Affiliate concerning the distribution of the Service by Affiliate. Each party 
acknowledges that it is not entering into this Agreement in reliance upon any term, condition, 
representation or warranty not stated in this Agreement. This Agreement supersedes any and all 
other prior and contemporaneous agreements, whether oral or written, pertaining to the 
distribution of the Service by Affiliate. 

20. Severability. If any provision of this Agreement is deemed unenforceable for any reason, 
such provision will be modified or severed from this Agreement to the extent necessary to make 
such provision enforceable unless the remaining provisions would be rendered inadequate. to 
accomplish the basic purposes and intent of the parties. Neither the unenforceability of such 
provision nor the modification or severance of such provision will affect the enforceability of any 
other provision of this Agreement. 

21. 
sent by registered or certified mail @ostage prepaid and return receipt requested), by hand or 

m. Any notice or report given under this Agreement will be in writing and will be 
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messenger delivery, by overnight delivery service, by facsimile with receipt confirmed, to the 
other party at its contact information set forth below (or suchother contact information 
designated by such party in writing). Any notice or report delivered in accordance with this 
Section will be deemed given on the date actually delivered; provided that any notice or report 
deemed given or due on a Saturday, Sunday or legal holiday will be deemed given or due on the 
next business day. If any notice or report is delivered to any party in a manner which does not 
comply with this Section, such notice or repon will be deemed delivered on the date, if any, such 
notice or report is received by the other party. 

If to Affiliate: 
EchoStar Satellite L.L.C. 
9601 S. Meridian Boulevard 
Englewood, CO, 80112 
Attn: Senior Vice President, Programming 
cc: Vice President, Programming 
Fax: (303) 723-1520 

With a CODY to: 

Attention: General Counsel 
Fax: (303) 723-1999 

(same) 

If to Network: 
Fox Cable Networks Group 
10201 West Pic0 Boulevard, Bldg. 103 
Los Angeleq California 90035 
Attention: Affiliate Sales and Marketing, 

Facsimile: 310-969-2620 
SVP Affiliate Relations 

With a CODY to: 

Attention: Business and Legal Affairs, 

Facsimile: 310-969-5678 

(same) 

SVP Affiliation Matters 

22. Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN 
THIS AGREEMENT, WITH THE EXCEPTION OF EACH PARTY'S DUTIES WITH 
RESPECT TO CONFIDENTIALITY AND INDEMNIFICATION, IN NO EVENT SHALL ANY 
PARTY BE LIABLE FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES, 
WHETHER FORESEEABLE OR NOT, OCCASIONED BY ANY FAILURE TO PERFORM 
OR THE BREACH OF ANY OBLIGATION UNDER THIS AGREEMENT FOR ANY CAUSE 
WHATSOEVER. 

23. M iscellaneous. This Agreement and the license granted by Network to Affiliate under this 
Agreement are limited by, and subject to, League Restrictions. This Agreement shall be governed 
by and construed in accordance with the laws of the State of 
made and fully performed therein, except to the extent that the parties', respective rights and 

.applicable to contracts 
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obligations are subject to mandatory local State andPcdcral laws or regulations. Any provisicn 
of this Agmment which logically would be expectedm survive. rarmindtion or expiration, shrll 
survivc for a reasonable time pniod unda the circumstances, whethcr or not specifically 
provided in this Agrrunsnt. The failure of either patty to insist upon smct performance of an) 
provision of this Agreement shall not bc conshued as a waiver of any subsqucnt breach of th,: 
same or similar nature. Kxccpl as othLnviw expressly provided. ull rights and rcmedim m~n, :d 
to &her party shall be cumulative and shall not be in limitation of any other right or remedy 
which such party may have at law or in qui@. 

24. 
and all of which together constitute one and thc same ageanent Slgnaturw to this Agreema t 
may be delivered by facsimile and wll be ldnding upon the p i e s .  

This Agreement for EChoStm Ahiliation i s  duly executed by each party as ofthe Effentivc Da e. 

Becution. This Agwement may be executed in countctparts, each of which is an orig nal 

Ecnosmu SATELLITE LLC 

SPEED CHANMEL, LNC. 
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REDACTED 
FOR PUBLIC INSPECTION 

o g i o b / z o o s  1a: i e  FAX m a  723 1820 ECEOSTAR PFT a 002 

I FULLY D(ECUTED I . 

MASTERPAY-PER-VIEW EVENT LICENSEAGREEM&NT 

This Master Pay-Per-View Event Licww. A-t (this "A-mt") is 
entered into by and bdweeo FOX CABLE " W O R K S  SERVICES, LLC ("k") and 
ECHOSTAR SAT&LLFe U . C .  (''!&&e&? PB of September 2,2005 (the "Effenivc 
I&!$). 

In mideration of the mutual pramises and cow~rnts set forth in this &remea 
and for other good and valuable conlidexation, the d p t  and sufficiency of which rn 
hereby acknowltdgcd the partiCs agres as follows: 

1. DEFINITIONS . lhe  f 0 1 ~  tpmp, when used with hitid cap4taI Iettcm, will 
have the following meanings, apppplicabie [o both tha singular and mC plural as the 
m@xt requires. ?he word "includinf and its doivativa are d in an 
i l lus~t ive  mw. and not in alimiting seam. 

a. " C ~ a l s u b s c r l b e r  ": Each Eveat SuWber that rccdves an Event for 
enhibition in any Mmmarcial wtabliahmmt.(including any 
tavcm, restaurant, h;mspmtafion terminsl, stam or of6cc). 

b. "&e&? shall have the a set foahin S d C n  3 o f t M s  A-L 

bar, club. 

c. "Fmt Subsuik": Each pmaon, cnt~ty and locatloa whctha rrsidenrial, 

uair in my dti-unit complex (q., hasla, domitorics, hospitals, nursing homc, 
prisons. apaament buildings and condombium complexes), cach establishment 
forcating. drinking or cntgtainmcn t (e&, bm. t a v w s  and rcstauwrta). and each 
office or bumus location. 

d "P.r-per-Vi~~": The distribution of vidw progranmn'ng mntcdal for rcccpeion 
by subscnben who bavc agracd to pay a PM to muvc and vim an Event. 

e. "Rcsidmrial subs cdbq": %ch Event Subscriber that la not a Commcreial 
SUbKXik. 

commu.c idcro~sethat reodvssmmt  fromYicmece,incln~MIch 

f. "Te€r&&? ne united stam of Amcrlclq which d m  oftbe ccmtiguous 48 
states, Alaska, Hawaii and the Msttkt of Columbia. 

2. The tcrm ("Tm'') of this Agzemcnt commcn~w on the Efktive Date 
and ads 
this Agrecmcnt 

unlgs &natedin socordBLCc with the terms of 

3. $WENTS. FromtLneto~~ughout~Term, thcprah~mayexecutecvenr  
authorization forms (each, an "Bent AUI- ") in a form substantially 
similar to tbu amached hcmb m Exhibit A. Each Eveot Auth~nizatica Fprm shall 
identify a spwific NCAA fwtbpll game (an 'I&&') and shall sex fonh (i) rho 

pw 1 
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time of the telecast of such Event, (ii) the suggcstcd ntail prices for ~ e s i b t i a l  
Subscribers and Commhnial Submien, and (iii) my applicable restrictions witb. 
mpcct to the di@zibution of such Event. Upon amtion by each party, w b  
E m  Authoriza~ion Fam shaU be incorporated inlo rhihis Agnemcnt. 

4. OFRIGW. 

a Distdbuticm. Fox hmby grants ta Licensee the nonzxclusive ri& I 

to Evmt S u W b a a  in the Touimy via liansm’s direct hadcllrt satellite 
distribution platlam. Licensee &all have no right m replay any Event after iu 

rsccption of any Emt  vin any c o m p u t s r o r h ~  tdmology (eg., fila ahming, 
permanent storage via removable media, FTV or video "earning). 

b. promotion. Pox hereby grant8 Li- the non-exclusive right to advertias, 
pm, publicize and marker eacb Event within the Territory solely in 
COllMetion with the distdbution and eXMion of such Evmt by Licensee in 
accordance with the tcrms of this Agrasmcmt 

c. UssofEvcn t F w .  ”hi6 Agntmntdoes not gtautlcemee the dght to. and 
Lim&e shall not. provide my Event footage u) the &ces or facilities of any 
radio cu rde.visim station 01 Wgramdng service ornetwd (e.&, a cable 
television pmgnmming m m k  01 lntpaat programming 01 informntion Scrvioe). 

I to dist&ute and exbibit, 801dy on a Pay-Pa-View basis, each E m  
” 

initial k1WaVt U W I l S C C  rhrll have UO Ii&t kl axhibit. d h h ’ i h  OC a u t b h  

.. 
e. Reservation o-. No liccnsca or dgka are granted by Pox ex- 90 

enprcssly set tath in thts Agttunent and all rights not expressly granted in this 
Agreement an raervcd by Pox. 

5. DRLNER Y OF SIGNAL 

a. J~~tialDelivavbv Fox. Fox sball be solely mponsiblc for the delivery of a 
hrdcsst quality video and audio dgaal ofthc telecast of each Evmt in its 
cnrimty t o  L~ccmscc at such Mlity within the continental United State1 89 
Licensee may dcsignatc m urdting rearonably in advance of such Evcnt. Ths 
F5vent shall bn &livurA by Fox via a communications a a k l i t c  typicdly used for 
distniution ofsuch p ~ ~ .  

Papa2 
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b. 3'mnsnn 'ssion bv Liceus= . Limss shall bc solely rcapansibk far the 
transmission and distribution of each Event it disuibum to Event SubsCn'krs 
hcmmder. Licuwe shall maintain baaamisgiDn q u Q  fox each Evan tim it 
distributes at least equivalent to the transmission quality of o k  programming 
canled by Ucm~ee. Iicmsec shall distribute each ofthose Events that it elects us 
diskibt~ withom dtmtion 01 &lay. 

ta For each Evmt Subscriber for cach Event, Licensee shall pay to Pax a 
ticcaw fec (the " ~ F Z " )  in an amoum a p a l  to 

. AUmenmc cwtd by Liccmstd plrsumt to h i s  -. b. t a n d ~ g  
Agrmment wi l l  k calculated 00 a monthly basis, and t i a n s e e  will provide to 
Fox wilhfn followingthe mdofcachcalcndarmonthduing 
rhe Tam a n p ~ n  (in a form and substaua nasooably acceptable to Fox) setting 
forth the amounts due to Fox with rapect to the prim month as well as all 

limitation datarclwd to any nrdits andlornfunds issued by Licarsee in 
e.cmdauce with Section 6(4) above. Sucb amount8 due wiU be paid by Licslecr 

h m d u  ball bc paid by Licen6cc and dslivend to Pox's adckess sa forth on 
the signature page to this Agmmcnt. ~ ~ c e  shall not posseu my right of sct 
off or adjustment wtb re+ to my such payment CanCaniDg my d~tpute arising 
uncbr"this Agrc8mcnt or any other daim or liability whkh Liccnscc may asscrt 
against Fox for my reawn. 

infmmlmon occcssq to sbm thc crhllltion of such .mounts. including wiulm 

simultaneous wilil the pvision of caeh '8poa to Pox. All plymenu dw to Pox 
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7. ENTATIONS AND WARRANTE S. 

a. B. Fox hcr%by rcprwcllts and warnuts to Liccmsa that Fax: (i) has thc 
power and authority to enter into sad pcxfcmn its obligations according to thc 
term8 of m i 8  Agmment (E) has no restrictions that would impah its ability to 
@am its obligstions mui grant all rightn comemplPrsd by thia AgrrunmS (iii) 
has not and win not cntcr into any agr#menr that is inconsistolt with its 
obligations harm*, end (ivj 

b. . Liccnscc hemby represent ;md warmu 10 POX that Licensee: (i) 
has the powa and authority to enter into and psrfom itn obli&ons according to 
the teaaa of this AgreaJnent; (ii) has no maidens that would impaix its ability to 
paform its obligatioDs conknpbd by tbis AgrrcmcuG and (iii) hns not and w i U  
not enter into my agnmncnt that is illwndstcnt with ik obligations haem&. 

a INDEMMFICATION. 

, 
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Id COmmJmrIALK TY. No parly may disclose to My third paty (other than 
cat$ party's respective offim, diraMs and SmploYa~~,  in mcir crpaciticd M 
mch. and meir respective auditors and rmCnneys) any informatim dating to tids 
Apemen% except to the extent necesmy m the following sihmibns: (a) to 
comply Q&II govanmental mlc. regulation or law (including disdosures rcqnirtd 
by local franchiffi authorities) ar with a valid COW d e r ,  in which evat the 
disclosing pnay will nquast confidmtirl tnatment of, and redm to the greet~a 
extat poasMo, thc information disclose& @) to comply with ita na-mal reparting 
orrcvicw procedure of its pncent company mother owncr~, orits auditm 01 its 
auomeys; (c) to enforce its rights or pmfoxm its obligations under this A m  
(d) to its lenders that axe iiuaud insthtions. in whioh e v m  mS &closing party 
will q u i -  cnnfidatlal emtmnt of the infomation discloral, and (e) f a  
disclcmxe8 madc undu any as6i&nmmt pgmitbdby this Agreemor in which 
e m :  the disclcxhg patty w i l l q u i r s ~ t i d  tmtmmt of theinfatmstim 
disdossd. Thc disdoslng party is mspmible to the nhcr pany f a  my breach of 
this Section by any of ia ownem, offim~~, directors, employees, auditam, 
attorneys, leadsra or assignees. Tli~lds S d u n  10 will survive rhs tsrminnfion or 
a m o n  0fthisAgnSmenr 

11. ' MIS- ANEOUS. 

a. -. Anynorice or repon given u n k t h i s  Agreem4lt must be in witing 
(ualcss orh- a p m ~ l y  pmvi&d) mnd must he sent regi-d or ccmficd 
mail,postageprspllid, rcturn&ptralpsted. orbyhandormca6cngcrdelivay, 
m by ownight ddivmy smite, or by faesimilc with mccipt confirmed (and 
duplicate copy scut via one'of thc otba d c d s  hi above). to the nha 
party at its cbnan informaton set fcoth on tho signature page to this Agremnent 
(ar such other contact infomation designated by such party in accordance with 
this Scnion). Any notice or rsport dclivaed in accordance with this Saction wiU 
bo dccmedgivenon the date actually delivered; pmvidalthat any notice orzcpcut 
deemed given a due 011 a Saturday, Sunday or legal holiday will bc deemed given 
or dne on the next business day. If any notice or report is delivered to any pmy 
in a manner which docs no( comply with rhi8 Scaion ll(a), such notice or repcut 
will bc dcemed d e l i 4  on the date. if my, such notice or report is received by 
rhs other party. 

b. E o r a M a i a  - . Neither party will bc liable for any faihm to perform im 
obligadon$ un&r this Agncment (other than any obligation to pay moncy due 
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and owing priw to a F m  Mqjeure Evmt) to the extent BnCh failure is cau88dpy 
a Form Majeure Event As uscd in this Ageem&. "Fozcc Majeure Event" 
meam m y  labar di6pputc. 8cdLe, lockout, wok st-, act of a04 fire, storm. 
flocd or other natural catastrophe, national emergency. public disastsr, casualty, 
war, not, pvcmmental actio& ~gulation or &tion, the failure of an unnfiiuatet 
party to perform. malf~~~ctim or destntction of mschincry or equipment 01 any 
otha cause beyond the reasonnble conhol of the paxty that is obligated to 
peaorm. 

c. Assrmmt Tbis A g ~ u n w S  is binding upon each pmfy's assigns. tisnsfsssg 
and success013; p v i d d  tb, no party may assign or otherwi.~ hausfor, by 
opcrdtiw of law or otherwise, chis Agnxmmt in whole or in pan, without the 
othea w ' s  prior written comeat, which shall not bc umeasonably withheld, 
conditioned or &lay& Notwithstanding the prior smtCILcc, dtber party may 
assign this Agncmcnr without thc otha party's consent to (i) any Wceemz in a 
collsolidatior~ mqcr or acquisition (provided that, the Bssipw acquires aU or 
substantially 111 of the assets, q W y  or bcncfidal iutemta ofthe acsigning party). 
(5) an entity unda common control mi, controlled by 01 in mtml ofthe 
apaigning paay, or (iii) a landor, &p an asslgnmtnt ofcoUamaI to s m  credit 
exandcd to the assigning pmty. 

d Choico of Law: Vmw. 'Ihia Agrammt and the right8 and obliptkms of thc 
p a r h  underthis Agncmeat will ba governed by andconstrued io acconhe 
with thc intunal law6 Of the state of without reference to conflict of 
law pvisioru. 'Ibe parties agnc mat all aaions or pmceedinga adsing in 
cmcct ion with this Agree~mt shall be tried and litigated exclusivdy in the state 
or federal (if permittmiby law and aparty el-& to & an aetiw in fcdsral Mpa) 
coum located inthcuty of: This choice of venue is 
Mended by& pmtiac to ba mandatory and not @&ve innnhus, and to 
pmlude thcpsibilityoflitigation~een thop~withrcspcctto,oradsiog 
out of, this Agmemcnt in any$uid&m dba than that specified m this MOO 
ll(d). Bach party waivG6 any night it may have to aSSEat the doctdne Offorum 
non conveniuu or similar dcainc or to object to vunu with respect to any 
ptocmding brought in wcordaaes withthis Section ll(d). 

e. -. T h i s A ~ m p y b c e n e c u r a l i n c o ~ ~ a r t n , ~ h o f w h i c h i c l  
an original and togetbcr win msdtutconc andmdchcssmc agnemna. Any 
sipatme & l i d  by facsimile will be r h m d  an origiuiil Bigmuun for dl 
purposes and will be binding on the signing party. 

f. E a t i r s A m  L This Agreunent (togetha with each Event Authorization 
Form] constituka the mtirs undermudm ' gbaweeathcpeatiiesc&xauing(ha 
subject matter heraof. In the event of an expitss eonflia bctwstn any Event 
A u ~ ~ a t i o n  Form and this Agreement, rhe tcrms ofthe applicable Event 
Authorization Pam will control. Eaeh patty achowlcdgcs that it is not entering 
into this Agceancnt in nIiance upon any tens condition, reprsentarion or 

NC.II1.B 0658 



o O ~ d a l 2 o O s  13!17 FAX 303 723 1520 ECBOSTAR P W  @DO8 

warranty not stated in this Agtacmsat. This Agemunt s u w  any and all 
otha paor and contemporaneous agnsmcnu, whethcs oral or written. penaining 
to thc subject mntta of thi6 W m m L  

g. WaiverandAmm dment. This Agremmt may not bc modified or amtndcd, and 

each of the patties. No failure a, exexcise or delay in the exercise of, a paay's 
rights under this Agrcumcnt will constitute a waiver of such rights. No waiva of 
a provision of this A W m t  will constitute a waiw of thc same or my otJm 
provision of W Agnunem other than 118 spaciseaUy Bct faah in such waiver. 

M pddviSiOD Of a 6  -1 m y  k Waived, in *ling CXWUtCd by 

h. &vexah ility. If any provision of this Agrammt, or the applicadm of such 
pvisiw to any party or circumstaocc, is found by a muit of competent 
jurisdiction to he unenforrcnbl~ for any mon, auch provision will bc mcdiikd n. 
s e v d  from this Agreocnt m the extcnt necessary to 
e&meable against such party or in such citcumstanse. ulllea such modification 
or scvcrance would rcnda the mnainhg pvisions of this Agreamnt inadequa!~ 
to mmpliah the basic purposes and intent of tflc pallie&. Natlm the 
!menkcability of such proyi+cm nor tbs modificatioll or se.cvcIpIIce of such 

snch provi&~~ 

d d l e .  

i. 

k No Rclation&&. Nothing in $8 Agnssncnt CMtCs no! is intmdsd to crcatc any 
partnsship M joint venture -em MY party. No p a q  will be. or will hold 
ifseKout an. the agent of pmaher party in connection with, or as a result Or, this 
Agreement. i 
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1. tanding anything to the conuary contained 
herein, no pmty shall, cx 
amnection with Sections 
incidmtai, punitive, OT sp 
even if any such puty bas 
OCCUPLLp. 

have the right, at its own 

to any obligations which &e in 
liable for any indirect, consqumtid. 
iuding but not limitcd to lost p&, 
the likelihood of such damages 

a. Audit Wehtr. To ensure 

accmtingtirmtoiTL6 
of Licenrce whieh are 

ancc with thc tcrms oi Ws Agreemu& Fox shall 

t the accounting and sal- books and xecords 
ant to the u a m b  ncl nut in this A-1: 

e, to direct an inaepeDdent tuMica public 
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I 
M 7lrlTNEsS WKERWF. the panics have caused this Masta Pay-Pa-Viow Lians~ 
Agreement to be auly executed as of rho Btktive Daw. 

MIX CABLE NETWORI(s SERVICES, U C  ECHOSTAR SATELLITE L.L.C. 

Address for noticw 
Fox Cable Networks -up 
Building 103 
lU2Ol WestPicoBoulcvard 

Atlention: SW, Affiliate Sda 
FpEsimile: 310-969-2620 

With a copy to: 
Fox Cable NaWorka Group 
Building 103 
10201 West REO Boulevvd 
La$ A n g h  califomir 90035 
Amtion: SVP. Bueineati and Legal Main 
Facsimile: 310-229-5678 

Lar Angclcs, caufomia 90035 

Addrsas for notlaa: 
Echostar Satellite LL.C. 
9601 S. MeridianBoulcvard 
Englewood Colorado 80112 
AnentiOa! VPofppV 
Fa~simil~: 303-723-1520 

Pap0 9 
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Event Authorlzatlon Form 
Thb Event Authorlration Form set8 fath the spedfic infonna#on pertaining to ma Event MMkd 
below M reclulrsd by the Mastst Pay-Per-Vmw Event Agreempnt dntd a6 d September 2, ux)5 
batween For Cable Netwotta Servioes, LLC and Echostar Satellite LLC. (he 'g&p~ 
&reerneM). By siwlng this Event AuihorizaUon F m ,  the parHS0 uknowledga and agree to 
Ihs tmn8 xetlorlh hnrein. Upon execunon, mi6 Event AulhocizWion Form will be mmporated 
into and made a pati d the Master Agrement In the event of a conflict betmen thls Even( 
AulhMization Fonn and the Mastor AQrwmenl, the terms of the t4ast.r Agreamnnt ahdl aontml. 
WBlired terms used hereh and not omorw$e defined will have the mwim set forth in the 

ACKNOWLEDCIED AND AGREED 
ECHOSTAR S A m I T E  LLC. 

FOX CABLE NETWORKS SERVICES. UC 

NC.II1.B 0662 



I FULLY EXECUTED 
,4mendmert to Msster Pnv-Per-View Event Linnse ,4erecmea I I 

This b-eudmcnt (“&?g&@”). effective an of December 31. 2005, betwecn FOX 
Cable Network Suvices, LLC (‘‘F&&n), and Echostar Satellite L.L.C. (‘‘&?!E&’) 
amends that ceriain Masm Pay-Per-View Em1 License A m t  dared as of 
Scptomber 2.2005 behvccn Fox and Ucensso (S amcndcd From time to tim, the 
“Amcmcni’). Capitalized terms used in this Amendment but not &fined herein shall 
hate thh~ respective meanings ascn‘bed to such terms in the Agrwncnt. 

Fox and Licensee, in considention of the muNal covenants sef folth berein, and fa other 
valuahlc consideration. the sufIiciency and w i p f  of which is hm&y aCbwkdg&, 
3 p e  to amend the Agcnnent as follows: 

1. Semion 2 of the Agnemenr is deleted in its entirety and replaced with the 
following: 

‘TETE. The tern (‘T-”) of this Agreement corns on the Effective 
Date and ends unless texminatod in accordance with the 
terms of this Agrrcmcnr.” 

Except as amended hereby, rhe Agreement remains unmodified and in full force 
effect. 

AGREED: 

FOX CABLE hX‘CW0~ 
SERVICES, LLC 
Signature: . .  

ECHOSTAR SATELLlTE L L C  

. . .. 
. :  ,,. 

Signam: . .. li. 

Name: . I ’  ,. . i ‘i Name: 

Title: 

i 

Title: . .I :,,, .:. :. 

Page 1 of 1 
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REDACTED 
FOR PUBLIC INSPECTION 

T H I S  AGREEMENT is made as of rbe 30th day of November, 1998 by and 
between FOX NEWS NETWORK, I. L C.. a Delaware limred liability company ("Nenvork"), 
and ECHOSTAR SATELLlTE CORPORATION, a COlOrBdO corporarion ("Aftiliare") 

FOR AND IN CONSIDERATlON of the mutual covenanrs and condtilons 
hereinafrrr set fomb. the panics agree as follows: 

1. DEFINITIONS 

(a) "Related Entiv" shall mean. wirh respect to any person or enriry, any person or 
e n i q  controlling, conuolled by or under common connol wirh such person or  enriry. 

@) "Sacellire" or "Affiliate's Sarellite" shall mean, colleciively, rhe sarelliu or 
satellires utilized by Affiliate and any addirional or successor (including any temporary 
replacemem) sarelliie utilized by Afiliate or any Related Ehtiry of Affiliare for the warsmission 
and disuiburion of television programming io subscribers; provided that any such satellire's 
transmission coverage area shall, ai a minimum, include rhe enrire Contlnenral Unired Stares. 
Affiliare's satellites which currently mcer h e  foregoing definirion of "Satellire" are generally 
known as "Echosrar I" and "Echostar LI" 

(c) "Service Subscribers" shall mean nose Subscribers (including Rcsidenrial and 
Commercial Subscribers) who receive Fox News from rhe System. 

(d) "Subscriber" shall include any cusromer of Aftiliare receiving any level of 
television service directly from rhc System. including each residence, office, horel, motel, 
hospinl room or commercial esrablishment; arovided rhat Subscribers shall nai include ( I )  any 
faciliry used primarily to moniror and control programs telecasr on the System, and (ii) any illcgal 
connecuon nor auuorizd by rhe Sysiem '-Residenrial Subscriber" shall include any Subscriber 
receiving Foh News in a single family residence; and "Commercial Subscriber" shall include any 
Subscriber receiving Fox News a i  a commercial locarion. including bur nor h i r e d  io a horcl. 
morel, inn or similar place of accommodation, bar. tavern, resrauranr or orher similar 
esrabllshmenr for earing, drinking or enienalnmeni. school, dormitory, nursing home. hospiml. 
prison or  office or business locarion. Wihouc Iimiiing rhe scope or generality of rhe forqoing. 
each horel or morel room, each hospiral or patient room. and each privale business of ice  (based 
on 10'3% Occupancy of each such room or office) authorized io recave FOA News shall be 
desrned a Commercial Subscriber. Commercial Subscribers may nor include any  public viewing 
area or location for uhich an admission fee is charged and [his Agremenr i s  nor inrended to 
Sranr any right io dmibure 10 any such locarion. Affiliarr may nor disiriburs Fo) K w s  io any 
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bowl, morel, inn or S h i l a r  plaCe of accommodation unless Fox News is received by each gues  
room rherein as well as all other lelevision sets in such horel and M) special fee or cbarge is 
imposed by Aililiare or anyone else for rhe privilege of receiving or viewing Fox News. 

(e )  "Sysrtm" or "Affiliate's System" shall mean any "duecr-ro-home" satellite 
disuibution system owned, controlled, operated or managed by Affiliate or a Related Enriry of 
Affdiare consisdng of the Sarellire and related facilities and operarions authorized by the Federal 
Communications Commission ("FCC") to transmit video and o ~ e r  programming sewices for 
direct-[+home reception and Affiliate's equipment for receiving such services directly from the 
Satellite. 

(0 "Territory" shall mean rhat area within the fifty (SO) Unired Sutes of America, iB 
territories and possessions 

2.  GRANT OF RIGHTS. 

(a) Network granrs 10 Affiliate the non-excluire righr, license and obligation during 
h e  Tern  of rh i s  Agreement to disrribure and exhibit the programming currenrly known as h e  
"Fox News Channel" ("Fox News" or the "Service") to Affiliate's Subscribers solely by means 
of direcr-io-home satellire rransmission rechnology. 

@) In the exercise of ils distribution rights hereunder, Affiiare shall have the right co 
receive the signal of the Service from Network, IO digitize, compress or orherwise 
iechnologically mawpulare the signal of the Service. and to transmir rhe signal as so altered io 
Affiliare's Sarellite for redisrriburion io Subscribers; provided rhar Affiliate's exercise of i& rights 
as set forth herein and any transmission, redistriburion. reception or orher use of rhe signal for 
the Service shall not result in a material .change in a viewer's perceprion of the video or audio 
qualify of rhe Service as compared wirh the qualify of the %mice's signal as delivered by 
Nerwork 

( c )  WjLhoui limiting rhe generaliry of any other provision hereof, Affiliare 
acknowledges rhar Fox Television and i a  affiliated and related enriries, inciudmg. without 
Iunitarion. the Fox Television Network and irs affiliates or orher authorized srarions, have rhe 
righr ro excerpt from Fox News. Fox News may include appropriate programming marerial 
produced by and for the Fox Television Network, a For owned or affiliated slation, or by orher 
sources; provided, however, rhai Fox News as a whole maintains a separate idrntiry in format 
and conrenr. 

(d) Ir is specifically agreed and undersrood rhai (i)  Affiliate shall have no right io 
disrribure rhe Service by a n y  orher ttchnology or rechnologies other rhan by direcr-to-home 
saiellite transmission direcrly lo subscribers and,  accordingly. Affiliate shall have no rights IO 
disrribure or io "rranspon" I ~ K  Service by or ihrough any orher video delivery system. includin~. 
wrhoui limirarion. cable television. over-the-air broadcast television, SMATV, MDS. MMDS. 
video dialtone. or open video system; and (11) that ~ff i l iare shall have no righr to subdisrriburc rhc 
Service (i, Affiiiais shall nor he pemiued io sell [he Service orher than at reiail directly IO 

Subscribers) Network acknowledges and agrees that Affiliate shall k pcrniirred io provide [he 

-2- 
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Service to irs SubsCriberE in multiple dwelling units provided that such Subscribers are receiving 
Affiliare's programming via the Sywrn. 

(e) The license granted herein is limited Io the geographic boundaries of &e 
Tenirory. Affiliate will not knowingly disnibute, and will nor exhibit or authorize m y  third 
party IO dirrribure or exhibit the Service, in whole or in part, via any rechnology. io any locarion 
ourside rhe geographic boundaries Of rhe Territory. Affiliare shall Use commercially reasonable 
effom io ensure that each Service Subscriber shall be locared wirhin rhe Territory; Affiliare shall 
nor knowingly authorize service 10 any such Service Subscribers lacated outside of the Territory 
and Affiliate shall use commercially reasonable effom io prereni any such aurhorirarion. 

All r i g h ~  nor hereby granted to Wiliare are hereby reserved by Nework. (0 

3. T W  

4. COSTENT OF SERVI CE 

(a) The Service. Fox News shall be a nvenry-four (24) hour per day television 
programming service consisting primarily of national and inremarional news. Segments of Fox 
News may include news fealures. news ralk ([.e.. news talk or inrerviews featuring discussion of 
news or issues of the wpe normally covered on network news shows). and news-related 
pragrammin:. including, wirhour Iunirarion, consumer and business news, spons news, 
children's news, wearher and enrenainment news. Nenvork shall have complere connol, in its 
sole dlscretion. of the programing and content of Fox News 8s well as irs commercial time; 

(h) Local Commercial Time. Nerwork shall make available IO Affiliate three (3) 

-3- 
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minutes of  local commercial advenismg time in each programming hour for which there are any 
commercial announcements, to be used ar Affilhre's option. The positions of such commercial 
advenising time 10 Affiliate shall be as speclficall~ designaced by Nerwork ai irs sole discrerion. 

Network will signal Affiliate's comnlrrcial advenising rime by a hidden cue ram. 
Affiliate shall have the right io retain for irself all of rhe proceeds derived from the sale of 
commercial announcernenr time furnished to it hereunder. Affdiare shall nor ue its commercial 
time io cross-promote any or advertise any nenvork thar is primarily a news chaml (including 
spans, fmncial, enrenainmenr. regional, local or children's news) not affdiared with Nerwork or 
any news or news-relared programming. Atfiliate's use of such commercial advenising rime is 
subject IO its compliance wirh the standards and policies of  Nenvork disclosed in writing in 
advance to Affiliate; provided that in the event Network does MI provide such advance nouce to 
Affiiarc, Affiliate SOSIl use commercia\iy reasonable effom [d discontinue such prohibizd 
commercial announcements afier receiving such wriwn notice from Newark; govided. funher, 
rhar in no event shall Affiliate include any advenisemenrs containing '900" or "976" sol~ci~ariom 
(in which rhe caller is charged for rhe call by Ihe SoliCiKing parry) or advenisernrnrs which are for 
x-rated services such as escon services (nodring ccnrained herein shall resnict Affiiiare from 
cross-promoring orher programming services provided rhat any such spou insened in h e  Service 
do nor conram explictr adult marcrial). deal wich any form of gambling or advertise hard liquor. 

(c) Affiiiare shall nor sell the Srtvice nor any programing conrained therein. in 
whole or in parr, for sponsorship without rhe express prior wrinen Consent of Network. 

5 .  DELIVER Y A N D D  ISTRIBR61TIO N. 

(a) Deliver, of [he Service. Network shall deliver Fox News by means of a domestic 
communicarions satellire. which satellite is commonly used for cable television uansrnissiom and 
which sarellire may be changed from lime to time by Nerwork. Affiliate shall, at its o w  
expense, cause Fox News to be received from Network's designated satellire at Affiliate's 
downlink facillry and Affliare shall re-uplink and distribute Fox News io Service Subscribers in 
the sequence and manner transmined by Network and in its entirery. wirhour addition, delerion. 
alterarion, editinp. or amendmenr, including, without limitation, all advenising and promotional 
marerial, copyright notices, credirs and billings, excepr for local commercial tune provided io 
Affliate as set fonh in Section 4 0 )  above. Affiliare shall acquire. install and operate all 
decryption devices necessary LO receiw and disrribure rhe FOX N e w  signal. Except as 
specifically provided herein. Affiliate shall nor disrribure or rerransmir any ponion of Fox News 
wirhour the prior wrinen aurhorization of Nerwork. 

@) Full-Time Dislrthurlnp. Affiliate agrees Lhat i r  shall have no right durinz the 
Term of rhis Atreemcnr io delete fie Service from rhe System once the Service has been 

-4 
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launched on the Satellite. Notwithsunding anrrhtog CONained in the foregoing to rhc contrary, 
Nework acknowledges that Affiliare is entilled IO cenain righrs to rermiaale this Agreement as 
set fonh in Section 12 below. Affiiav funber agrees that if shall only cany the Sewice on a 
full-rime basis (nvenry-four (24) houn per day, seven (7) days per week) and it shall have no 
righr during he Term of this Agreement to downgrade the service fmm full-time IO parr-rime 
carriage. Affiiiare agrees rhat it shall dismbute the Service only on a simultaneous carriage basis 
(; .e. ,  Affiliav shall retransmit the Service at the same time as uansmined by Nework). Aftiliare 
agrees mat it shall have no righr IO disuibute all or any podon of the programming conrained in 
the Service on an interactive. rimedelayed, videwndemaad or similar basis. 

(C) 

(d) Naviparion Svstem 

( e )  Aftiliare Ohliearions Affiliate shall (i) operate and maimah rhe Sysrem and other 
facilities in good working order and in compliance with all applicable local, state and federal 
laws;  and ( i i )  assign a full-rime twenty-four (24) hour channel dedicated IO Fox News and used 
solely for rhc delivery and reception of Fok News. 

(fl Chanee in Nerwork Sarellirc. Network shall provide wrinen norice to Afiliate of 
any planned permanent change in satellire nor less than ninery (90) days prior to h e  change. if 
practicable. If Aftiliare would reasonably be required to incur expenses for addirional sarellire 
rrccivine equipment as a direcr resulr of a change to a sarellite nor commonly utilized by orher 
domesLic cable programming services. Nerwork shall reimburse Affiliarc's expense for such 
equipmenr (provided rhai Network shall only be required to relmburse a proponionare amount of 
such expense, based on the number of other program servicrs transmined Io thr same sarelliic 
receiving equiprneni utilized by the Sysrem). For purposes hereof, a "commonly uwd sarellrtc" 
shall mean (1) Galaxy 7. or (ii) a satellile from which cable television sysrern headends 
rcprsreniing no less than sixty percenr (60'7) of cable relevision households in the Unired Sravs 
are receiving programming service5 I f  a temporary change in delivery satellire i s  required. 

-5-  
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Network and AfIiliate shall each use rhelr resgective reasonable effons (includmg Ibc earlirst 
practicable notice by Network M Affiiiafe of such event) 10 avoid any iruemption of or 
disruption in delivery of Fox News ta Service Subscriben. 

Vertical Bla nlung @rerval. Network reserves and retains all rights io aad 10 all 
signal distribution capaciry conrained within rhe bandwidth of Fox News, audio rubcamiers, 
including withour limitarion, rhe venical blanking interval ("VBI") from irs urnmission p i n r  u) 
the downlink facilities of the System; provided. howevel, *at Nerwork shall tlave rhe light to 
use, and Affiliate shall pass rhrough to all Service Subscribers, all ponions of the Fox News 
signal that arc related IO or enhance Fox News programming, bur only IO the extent that such use 
i s  not separately revenue producing (i.e., Network does not charge a fee for such use). Except as 
provided in the preceding semence. Affiliae shall rerain all righls u) the channel capacity used for 
its delivery of Fox News io Service Subscribers from the Satellite; provided, however, rhar any 
such use by Affiliate shall nor degrade, or otherwise inferfere wirh, the qualiry of rhe  Fox News 
signal as received by rhe Service Subscribers, either rechnically or percepnrally. N i i a r e ' s  
distribution of marerial conrained in the Service's and audio subcarriers shall be subject ro 
Network's approval, which approval shall not be unreasonably withheld. Ir i s  specifdly 
understood and agreed that any use of compression or orher wchnology by Nerwork resulting in 
its less rhan total use of rhe Service's VBI and audio subcarriers or less than coral use of any of irs 
bandwidlh or transponder space shall nor. in any way, cOnsriru(e an abandonment or other 
assignment or rransfer of such. In such event. Network specifically relainz total control over all 
of the Service's -1. audio subcarrim. bandwidth and rransponder space (with respect IO 
uansmission from Newark's sarelhre) as if no such compression or orher alremare rechnology 
were used 

(h) 

(g) 

Sienal OualiQ. Affiliate shall use its bcsr effons IO maintain and transmit a video 
and audio signal of Fox News which is a high rechnical qualiry and which a t  a minimum rneels 
the specifications. if any, of rhe Federal Cornmumcadom Commission: provided that. in any 
rvrni,  Affiliare shall comply with the signal qualiry obligarions srr forth in Section ?(b) above. 

(i) \inauthorized Use. Affiliate shall not irself and shall not authorize others to. 
copy, tape or orhenwe reproduce any pan of Fox News wirhour Nerwork's prior wrinen 
authorimion and shall take reasonable and pracrical SeCUKiW measures to prevent Ihc 
unaurhorized or otherwise unlawful copying or taping by others. Subject to exisring law, 
Nerworl; acknowledges ha t  chis paragraph does nor resiricr Aftiliare's pracrice of connecting i ts  

Subscribers' vrdeotape recorders for non-commercial duplicarion of video programming 
Affiliate shall a i  all times during dtc Term use its commercially re.asonable besi effons to prorscr 
the securiry of rhe Sysrem and rhe encoding/decoding of the Service. 

6 .  SERVICE FEES: U P Q R  TLNG IWOUIREMENTS. 

(a) ?&m&lv Fees for Rerideniial Subrcrihers. In consideradon of Khe rems ana 
conditions sei fonh herein. for each calsndar month durinc the Term, Affiliate shall pay Network 
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